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EQUIPIIENT LEASE, ASSIGHIENT, M )
CHATTZL MORTGAGE AND SECURITY AGREEMENT Ay 12 9m 4 20 PM

INTERSTATE COMMERCE CoMMISSION

THIS AGREEMENT dated as of April 26, 1971 among G. D.
MACKAY and H. KROLLFEIFER, JR., not in their individual capacities
but as Trustees under a Trust Agreement dated as of April 26, 1971
{(the "Lessor"), UNITED STATES LEASING INTERNATIONAL, INC., a
Califcrnia corporation, as agent for the Lessor (the "Agent"),
GRAND TRUNK WESTEPN RAILRCAD COMPANY, a Michigan corporation (th
"Lessee™), and SDCURITY MUTUAL LIFE INSURANCE COMPANY and COLUMBI \I
MUTURL LIFE INSURMICE COMPANY (collectively the "Secured Parties™"

and individually a "Secured Party").

WHEREAS the Lessee has agreed to purchase cartain rail-
road eguirment (hereinafter referred to collectively as the "Eguip
ment" and individually "Item of Egquipment") described in Schedules
A-1 and A-2 attached hereto and made a part hereof from the manu-
facturer thereof identified in said Schedules A-1 and aA-2 (the "Manu-
facturer") for the purchase prices set forth in said 3chedules A-1 and

A-2; and .

WHEREAS the Lessee desires to lease the Eguipment at the
rentals z2nd for ths terms and upon the cnnqi ions hereinaffer pro-
vided; and

WHEREAS the Lessor and the Lessee have heratofore enterad
into an Agreement to Aﬂqu&re and Lease dated as of April 26, 1971
(the "Acquisition ’”"eument") providing for the acquisition by
the Lessor fron 2d manufacturer of the Equipment and the leease
thereof to ths L 2z gublJect Lo the delivery of thes Equipwmant by
said manuiacturer i zcceptance thereol by the Lescee, as lessee
and the completion of arrancements by the Lessor to finance the
acquisition of the Equipment on or before July 31, 1971l; and
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WHEREAS the Acguisiticn Asreement provides that in the
event the financinz by the Lesser of 1ts acquisition of any Items
of Egquipmznt 13 nct completad as centermplated in the Acquisition
Agreement, the Lessee is reguired to purchase any Items of Eguipment
which the Lessor may have theretofore purchased; and

WHEREAS the Secursd Parties desire to provide financing
to the Leccor as ceontemnleted by the Acquisition Agreement under
the terms and provisicns herec cf;

{G. T. W. Trust No. 5)




NOW, THEREFORL, in conslderation of the premises and of
the sums to be paid and the covenants hereinafter provided to be
kept and performed, the parties hereto agree as follows:

DEFINED TERIIS

Except as the introduction to Part II herceof or the
context otherwise specifies or requires, each of the following terms
shall, when used in this Agreement, have the meaninz indicated:

Trust Acreement: The term "Trust Agreement"” shall mean
the Trust Agreement dated as of April 26, 1971 among G. D. MacKay and
H. Krollfeifer, Jr. as Trustees, United States Leasing International .
Inc., as agent for the Trustees, and DETROIT BANK AAND TRUST COLPANY,
as Trustor, as supplemented or amended from time to time.

Trustor: The term "Trustor" shall mean Destroit Bank
and Trust Company, a iMichigan banking corporation and any corpora-
tion succeeding thereto by merger, consolidaticn or acquisition of
all or substantially all of 1ts assets as an entirety.

Loan Acreements: The term "Loan Agreements" shall mean the
two Loan Agreements dated as of April 26, 1971, one each among the
Trustees, the Agent and one of the Secured Parties as supplemented
or amended from time to time. i

Note or MNotes: The term "Note" shall mean any of, and the
term "Notes™ shall mean all of, the 8-1/2% Secured Jotes due 1971-
1985 of the Trustees issued and outstanding under the Loan Agreements.

PART I

—

Provisions Relating to the Lease and Dellvery of the Zguip-
ment, Rentals Reserved and Duties and Obligations of the Lessee in
respect of the Equipment. This Part I is hereinaftsr for convenlence
sometimes referred to as the "Lease", and includes Sectlons 1 through
20 of this Agreement.

SECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

1.1. Intent to Lease. As more fully set forth 1in the

preambles hereto and the Acqulsition Agreement referred to therein
the Lessor is acquiring the Egulpment, and upon delivery of each
Item of Equipment by the lanufacturer thereof, the Lessor shall lease
and let such Item of Equipment to the Lessee and the Lessee shall
hire such Item of Equipment from the Lessor for the rental ana on

and subject to the terms and conditions herein set forth.




1.2, Certificates of Accentance. Upon dalivery of each
Item of Equipment by the iianufacturer therecof the Lessee will inspect
such Item of Equipment and if such Icem of Equipmen: tendered for
delivery appears to meet the specifications, the Lessee will accept
delivery thereof and execute and deliver to such Manufacturer and
Lessor duplicate Certificates of Acceptance (the "Certificates of
Acceptance'"), substantially in the form of Schedule B attached hereto
and made a part hereof whereupon such Item shall for all purposes be
deemed to have been delivered to and accepted by the Lessee and shall
be subject thereafter to all of the terms and conditions of this
Agreement. "

l.3. Accentance of Equipment., The Lessee's execution and
delivery to the Lessor ol the Certificates of Acceptance with respect
to each Item of Lquipment shall conclusively establish that each
Item of Equipment is acceptable to and accepted by fthe Lessee here-
under, notwithstanding any defect with respect to design, manufacture,
conditicn or in any other respect, and that each Item of Equipment
is in good order and condition and appears to conform to the svecifi-
cations applicable thereto and United States Department of Transportation
and all other foreign or domestic governmental agency requirements and
specifications, if any. The Lessee represents that it has no know-
ledge of any such defect.

SECTION 2. RENTS AND PAYMEMNT DATES.

2.1. Rent for Eguivoment. The Lessee agrees to pay the
Lessor the fecllowing Rent for eacn Item of Equipment leased hereunder:

(a) Periodic Rent. For each Item of Equipment
thirty (30) semiannual installments of Periodic Rent
each payable in advance in the amount provided for
each respective Item of Equipment in Schedules i-1
and A-2 hersto.

(b) Daily Interim Rent. For each Item of Equip-
ment the amount per day provided for each respective
Item of Equipment in Schedule A hereto for the period,
if any, from the date of payment of the invoice for the
burchase of such Item of Eguipment to and including
the respective due date of the first installmernt of
Periodic Rent for such Item of Equipment 2s set forth
in Section 2.2 hersof.

2.2. Rent Pavyment Dates. (a) The first installment of

Periodic Rent (and the total amount of Daily Interim Rent) for all
Items of Equipment delivered to the Lessee hereunder shall be due




and payable on theearlier of (1) the date of payment of the manu-
facturer’s 1invoice for the final Item of Equipment, or (i1) July 31,
1971. The second through thirtieth installments of Periodic Rent
for each Item of Equipment shall be due and payable semiannually
commencing six calendar months after the First Periodic Rent payment
date for such Item.

2.3. Place of Rent Pavment. All payments provided for
In this Lease to be made to the Lessor shall be macde to the Lessor
at 633 Battery Street, San Francisco, California 94111, or at such
other place as the Lessor, or its assigns pursuant to Section 16
hereof shall specify in writing.

2.4, Net Lease. This Lease is a "net lease’ and the Lessee
shall not be entitled to any abatement of rent or reduction thereof,
including, but not limited to, abatements or reductions due to any
present or future claims of the Lessee against the Lessor under this
Lease or otherwise or against the Manufacturer of the LEquipment, nor,
except as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lessor or the Lessee
be otherwise affected, by reason of any defect in or failure of title
of the Lessor to the Equipment or any c2fect in or damage to or loss
or destruction of all or any of the Equipment from whatsoever cause,
the taking or regquisitioning of the Equipment by ccndemnation or
otherwise,; the lawful prohibition of the Lessee's use of the Equip-
ment, the interference with such use by any private person or corpo-
ration, the invalidity or unenforceability or lack of due authorize-
tion or other infirmity of this Lease, or lack of right, power or
authority of the Lessor to enter into this Lease, or for any other
cause whether similar or dissimilar to the foregoing, any present
or future law to the contrary notwithstanding, it being the intention
of the parties hereto that the rents and other amounts payable by
the Lessee hereunder shall continue to be payable in all events unless
the obligation to pay the same shall be terminated pursuant to Section
11 hereof, or until, pursuant to Section 13 hereof, the Equipment is
placed and ready for delivery to Lessor on the Lessze's lines, or
is stored for the Lessor on the Lessee's lines, or leaves the Lessee's
lines for off-line delivery to the Lessor. :

SECTICY 3. TERM OF THE LEASE.

The term of this Lease as to each Item of Equipment shall
begin on the date of delivery to and acceptance by the Lessee of
such Iten of Equipment and subject to the provisions of Section 11
hereof, shall terminate 15 years after the date for payment of the
first installment of Periodic Rent provided for in Section 2.2
hereof.




SECTION 4., OUNERSHIP AND MARKING OF THE EOUIPIMENT.

k.1. Retention of Title. The Lessor, as between the
Lessor and the Lessee, shall and hereby does retain full legal title
to the Equipment notwithstanding the delivery thereof to and the
possession and use thereof by the Lessee.

4.2. Duty to Number and Mark Eauipment. The Lessee will
cause each Item of Lguipment to be kept numbtersa with its road
number as set forth in Schedules A-1 and A-2 and will keep and maintain,
plainly, distinctly, permanently and conspicuously marked by a plate or
stencil printed in contrasting color upon each side of each Item of

Equipment in letters not less than one-half inch in height as follows:

"Leased from United States Leasing Inter-
national, Inc. as Agent for Owner-Trustee
and subject to a Security Interest Recorded
with the I. C. C. and the Registrar Gzneral
of Canada"

with appropriate chanrmes thereof and additlons thereto as from

time to time may be required by law in order to protect the title

of the Lessor to such Item of Equipment, 1ts rights and the rights

of the Secured Party under this Agreement. The Lessee will not

place any such Item of Equipment in operation or exercise any control
or dominion over the same until required legend shall have been so
marked on both sides thereof and will replace promptly any such names
and word or words which may be removed, defaced or destroyed. The
Lessee will not change the road number of any Item of Equipment exXcept
with the consent of the Lessor and in accordance with a statement

of new road numbers to be substituted therefor, which consent and
statement previously shall have been filed with the Lessor by the
Lessee and filled, recorded or deposited in all public offices where
this Agreement shall have been filed, recorded or deposited.

4,3, Prohibition Arainst Certain Desisnaticns, Except

as above provided, the Lessee will not allow the name ol any psrson,
assoclation or corporation to be placed on the Equipment as a
designation that might be interpreted as a claim of ownership;
provided, hcwever, that the Lessee may cause the Equipment to be
lettered with the names or initials or other insignia customarily
used by the Lessee or its affiliates on railroad equirment used by
it of the same or a similar type for convenlence of identification.




4,4, Indemnification for Imnroner Markirs., The Lessece
shall indemnify the Lescor, tne Azent, tne Urustor and the Secured
Parties and their respective successors and assigns against any lia-
bility, loss or expencse incurred by any of them as a result of the
aforesaid marking of the Equipment with such name, initials or
Insignia.

SECTION 5. DISCLATIER OF WARRANTIES.

AS BETWEEM LESSOR AND LESSEE, LESSOR LEASES THE. EQUIPW”NT

AS-IS WITHOUT WARRANTY OR REPRESENTATIO!N EITHER EXFRESS OR IMPLIE!
AS TO (A) THE FITHESS OR MERCHANTABILITY OF ANY ITEM OR ITEHS OF
EQUIPHENT, (B) THE 3SOR'S TITLE THERET (C) THE LESSEE'S RIGHT

TO THE QUILT ?"JOYKZWT THEERZOF, OR (D) ANY OTHER MATTER WHATSOLEVER,
IT BEING AGREED THAT ALL SUCH RIS (S, AS BETWEEN THE LESSOR AND THE
LESSEE, ARE TQ BE BORNE BY THE LE ou‘. The Lessor hereby appoints
and constitutes the Lessee its agent and attorney-in-fact during
the term of this Lease to assert and enforce, from time to time, in
the name and for the account of the Lessor and the Lessee, as their
interests may appear, but in all cases at the sole cost and expense
of the Lessee, whatever claims and rights the Lessor may have as
owner of the hquip“b‘t against any manufacturers or contractors in
respect theraof.

SECTION 6. LESSEE'S INDEMNITY,

6.1. Scope of Indamnity. The Lessee shall defend,
indemnify and save narmiess tne Lessor, the Agent, fhe Trustor and
the Secured Parties and their respective successors and assigns from
and against:

(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages, liability,
cost or expense (including counsel fees and costs in
connection therewith) which may be incurred in any manner
by or for the account of any of them (i) relating to the
Equipment or any part thercof, including without limita-
tion the construction, purchase, delivery, installation,
ownership, leasing or return of the Equipment or zs a
result of the use, naintenance, repnalr, replacement,
cperation or the condition thereof (whether deflects arc
latent or discoveoracle by the Lesscor or bv the Lessee),
except counsel fees or other costs or expenses incurred by
the Agent, Trustor, Lessor or either Secured Party with res-
pect to their initial participation in this transaction,
including counsel fees, costs and expenses incurred in
the execution of all necesssary documents, (ii) by reason
or as the result orf any act or omissicn of the Lessee zfor
itself oxr as agoent or attorney-in-fact for the Lessor
hereunder, (iii) as a resuli of claims for patent in-
fringements, or (iv) as a result of claims for Lessee's
negligence or strict liability in tort.
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6.2. Continuation of Indermnities and Assumntions. The
Indemnities and assumptions of liability in this Section & contained
shall continue in full force and effect notwithstanding the terminaticn
of this Agreempnt, or the termination of the term hereof in respect
of any cne or more Items of Equipment, whether by expiration of time,
by operation of lau or otherwise. The Lessee shall be entitled to
control, and shall assume full responsibility for, the defense of
such claim or liability.

6.3. Termination of Certain Indemnities and Assumptions.
Notwithstanding anything contalnqd in this Section 0, the Lessee
shall not be obligated to indemnify or assume liability in respect
of an Iten of Eguipment for any claim, cause of action, damzges or
liability to the extent that such claim, cause of action, damages or
liability arises solely as a resulft of a situation or event occurrlng
after such Item of Egquipment has been returned to the Lessor pursuant
to Section 13 or 15 hereof or after this Agreement with respect to
such Item of Equipment has otherwise terminated; provided, however,
that such indemnities and assumption of liability shall not apply
in respect of any matters referred to in subsection (a) or claucse
(L) or (ii) of subsection (b) of Secticn 6.1 hereof, occurring after
the termination of this Agreement, except for any such matters
occurring after the termination arising in connection with the -
Lessee's ascenbling, delivering, storing or transporting of the
Equipment as provided in Section 13 or as the case may be, 15, hereof.
The foregoing does nct guarantee a residual value.

SECTICN 7. RULES, LAWS AND REGULATIONS,

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including the rules of the United
States Department of Transportation and the current Interchange Rules
and supplements thereto of the Mechanical Division Association of
American Railroads) with respect to the use, maintenance and operation

of each Item of Equlpment subject to this Agreement. In case any equip-
ment or appliance is required to be installed on such Item of Equipment
in order to comply with such laws, regulations, requirements and
rules, the Lessee agrees to make such changes, additions and replace-
ments at its own expense.

SECTION 8. USZ AND MATHTENANCE OF EQUIPMENT.

¥I
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and repair, ordinary wear ‘and tear excepted, sultable for use in
interchanse. The Lessee shall not modify any Iten of Equipment
without the wriltten authority and approval of the Lessor which
shall not be unreasonably withheld. Any parts inctalled or replace-
ments made by the Lessee upon any Item of Equipment (except such as
are not requlred pursuant to Section 7 hereof and can be removed
without damage to, or in any way affecting or impairing e1+ner the
originally intencded function cr the use of, such Item of Eguipment)
shall be considered accessions to such Item of Equipment and title
thereto shall be immediately vested in the Lessor, without cost or
expense to the Lessor.

-

SECTION 9. LIENS ON THE EQUIPHENT.

The Lessee shall pay or satisfy and discharge any and all
claims against, through, or under the Lessee and 1fts successcrs or
assigns which, if unpaid, might constitute or become a lien or a
charge upon the Equipment, and any liens or charges which may be
levied against or imposed uoon zny Item of Egquipment as a result of
the failure of the Lessee to perform or observe any of its covenants
or agreements under this Lease, but the Lessee shall not be reguired
to pay or discharge any such claims so long as it shall, in good
faith and by appropriate legel proceedings contest the validity
thereof in any rezsonable manner which w1ll not affect or endanger
the title and interest of the Lessor to the Equipmont. The Lessee's
obligations under this Sectlon 9 shall survive termination of the
Lease.

SECTION 10. FILING, PAYI'ENT OF FEES AND TAXES.

10.1. Filling. Prior to the delivery and acceptance of
the first Item of Equipment, the Lessor will at the sole cost and
expense of the Lessee, make suitable arrangements to have this
Agreement deposited with the Registrar General of Canada oursua 13
to Section 148 of the Railway Act of Canada and to »ublish notice
of such deposit in the Cznada Gazette pursuant to said Section 148
and duly filsd, registered or reccrded in conformity with Secticn
20c of the Interstate Commerce iAct and in such other places within
or without Cancda znd the United States as the Lessor may reasonabl
require for the prctection of its title or the security interest
of the Secured Parties granted by the Lessor pursuani: to Section 16.1
hereof. Th2 Lessee will, from time to time, do and perform any other
act and will esecutsz, acknewledge, deliver, file, register and record
(and will re-Tile, re-register, or re-record whenever required) any
and all further instruments recquired by law or reascnably requasted
by the Lessor, for the purpose of

=

01 protecting the Lessor's title to,
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or each Secured Party's security interest in, the Equipment to the
satisfaction of the Lessor's or Secured Parties' counsel or for the
purpose cof carrying out the intention of this Agreement, and in
comnection with any such action, will deliver tc the Lessor proof
of such filings and an opinion of the Lessee's counsel that such
action has been properly taken. The Lessee will pay all costs,
charges and expenses incident to any such filing, re--filing,
registering, re-registering, recording and re- recordnnr of any such
instruments or incident to tne taking of such action.

10.2. Pavment of Taxes. The Lessee, or trhe Lessor at
the Lessee's expence, shall report, pay and discharge when due all
license and registration fees, assessments, sales, use and prcperty
taxes, gross receipts taxes arising out of receipts from use or
operation of Egquipment, and other taxes, fees and governmental charges
similar or dissimilar to the rforegoing (excluding any net income
tax, provided that the Lessee agrees to pay that portion of any
such net income tax which 1s in direct substitution for, or which
relieves the Lessee from, a tax which the Lessee would otherwise
be obligated to pay under the terms of this Section), together with
any penalties or interest thereon, impnsed by any province, state,
federal or lccal government upon any item of Equipment and whether
or not the same shall be assessed against or in the name of the
Lessor, the Agent, the Lessee, or the Trustor; provided, however,
that the L gsee shall not be required to pay or discharge any such
tax or a ment (1) so long as it shall, in good failth and by
appropriat; l 2l prec ee”i*gs, contest thes validity thercof in
reasonable manner which will not affect or endanger the title anig
interest of the Lessor to the Equipment; however, the Lessee shall
reimburse tne Lessor for any damages or expenses resu.ting from such
failure to pay or discharge, or (1i) as to assessnents against or
in the name of enyone other than the Lessee, until 20 days after
written notice thereof shall have been glven to the Lessece.
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SECTION 11. PAYIEHT FOR CASUALTY CCCURRENCE FOR EQUIFMENT,.

11.1. Duty of Lessecc to Notify Legssor. 1In the event
that any Itenm of Equipment shail be or become lost, stolen, -destroyed,
or, in the opninion cf the Lessee, irreparably damaged or damaged
beyond economic repair, or shall be requilsitioned or taken over by
any governmental ahuﬂorltj under the power of eminent domain or other-
wise durln" the term of this Lease (any such occurrence, except for
any reg u;si“lon which by its terms does not exczed the remaining

term of this Lecse, bzing hereinafter called a Casualty Occurrence),
the Lessee Qhall promptly ana fully (after it has knowledge of such
Casualty Occurrence) inform the Lessor in regard thereto.

!
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11.2. Sum Payable for Casualty Loss. When the aggrepgote
Casualty Value (as hercin defined) ot Items of Equipnent having suffer-
ed a Casualty Occurrence (exclusive of Items of Equipnent having
suffered a Casualty Occurrence with respect to which a payment shall
have been made to the Lessor pursuant to this Section 11) shall
exceed $35,000, the Lessee, on the next secceeding Rent Payment
Date, shall pay to the Lessor a sum equal to the Casualty Value of
such Item or Items of Eguipment as of the date of such payment; provid-
ed that notwithstanding the foregoing the Lessee snall on the last
Rent Payment Date of each calendar year pay to Lessor a sum equal
to the Casualty Value of any Item or Items of IZquipment which have
suffercd a casualty occurrence during such calendar year or any prior
year for which no payment has previously been made to the Lessor
pursuant to this Section 11.2.

11.3. Rent Termination Upon (and not until) payment of
the Casualty Value in respect of nJ Item or Items of Equipment,
the obligation to pay rent for such Item cor Items of Egquipment
(including the Periodic Rent installment due on the Casualty Value
payment date) shall terminate, but the Lessee shall continue to pay
rent for all other Items of Equipment. The Lessee shall pay when
due all rent payments as to an Item or Items due pricr to the date
on which the Casuzlty Value thereof is payable.

11.4, Disposition of Egu \irmant. The Lessee shall, as
agent for the Lessor, dispcse “of such 1tem or Itemu of Lqunpment
as soon as it is able to do so for the best price obtainable. Any
such disposition shall be on an "As-Is", "Where-Is" basis without
representation or warranty, express or 1m011°d s to each separate
Item of Equipment so disposed of the Lesse2 may rztain all amUu 1t3
of such price plus any insurance proceeds and damages received by
the Lessee by reason of such Casualty Occurrence up to the Cas ualty
Value attributable thersto and shall remit the excess, 1f any, to
the Lessor. In disposinz of such Item or Items of Equipment, the
Lessee shall take such action as the Lessor shall reasonably request
to terminate any contingent liability which the Lessor might have
arising after such disposition from or connected with such Item or
Items of Equipment.

11.5. Casualty Prior to Commencement of Periodic Rent.
If the Lessee shall nave notified the Lessor that an Item or ltems
of Equipment hava suffered a Casualty Occurence prior to the commence-
ment of Periocdic Fent hcreunder with respect thereto, the date of
such Casualty Occurrence for such Item or Items shall be deenied to
be one day after the due date of the first installment of Periodic
Rent.
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11.6. Casualty Value. The Casualty Value of each Itenm
of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 11 (and not the
date of the Casualty Occurrence) equal to that percentage of the
original cost to the Lessor of such Item of Eguipment as set forth
in the Schedule of Casualty Value attached hereto as Schedule C.

11.7. Risk of Loss. The Lessee shall bear the risk of
and, except as hereinabove in this Section 11 provided, shall not
be released from its obligations hereunder in the event of any
Casualty Occurrence to any Item of Equipment after the date hereof.

11.8. Eminent Domain. In the event that during the term
of this Lease the use of any item of Equipment is requisitioned or
taken by any governmental authority under the power of eminent
domain or otherwise for a period which does not exceed the remaining
term of this Lease, the Lessee's duty to pay rent shall continue
for the duration of such requisitioning or taliing. The Lessee shall
be entitled to receive and retain for its own account all sums
payable for any such period by such governmental atvthority as
compensation for requisition or taking of possessicn to an amount
equal to the rent paid or payable hereunder for such period, ani
the balance, if any, shall be payable to and retained by the Lessor
as its scle property. .

SECTION 12. ANNUAL REPORTS.

12.1. Duty of Lessee to Furnish. On or before April 1 in
each year, commencing with the year 1972 and provided a regquest
therefor is made by Lessor or either Secured Party, the Lessee will fur-
nish to the Lessor or such Secured Party an accurate statement, as of the
end of the preceding calendar year (a) showing the amount, descrip-
tion and numbers of the Items of Equipment then leased hereunder,
the amount, description and numbers of all Items of Equipment that
may have suffered a Casualty Occurrence during the preceding 12
months or longer period between successive statements (or since the
date of this Lease, in the case of the first such statement), and
such other information regarding the condition or repair of the
Equipment as Lessor may reascnably request, and (b) stating that,
in the case of all Equipment repainted during the period covered by
such statement, the markings required by Section 4.2 hereof shall
have been preserved or replaced.

12,2, Lessor's Insvection Rirshts. The La2sscer or the
Secured Parties shall have the right, at its sole cost and expense,
by 1ts authoriced representative, to 1inspect the Equipment and the
Lessee's records with respect thereto, at such times as shall be
reasonably necessary to confirm to the Lessor or its assigns the
existence and proper malntenance therecf during the continuance of
this Lease.
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SECTION 13. RETURM OF EQUIPKENT UPON EXPIRATION OF TERM.

Duty of Lessees to Return Equipment. Upon the expiration
of the term of this Lease witn respect to any Item of Egquipment,
the Lessee will, at its own cost and expense, at the request of the
Lessor, deliver possession of such Item of Equipment to the Lessor
upon such storage tracks of the Lessee as the Lescor may desilgnate,
or in the absence of such designation, as the Lessee may select,
and permit the Lessor to store such Item of Equipment on such tracks
for a period not exceeding 90 days and transport the same at any
time within such 30 days period to any reasonable place on the lines
of railroad cperated by the Lesses or to any connecting carrier for
shipment, all as directed by the Lessor upon not less than 30 dzys'
written notice to Lessee. All movement and storage of each such
Item is to be at the risk and expense of the Lessee. During any
such storage period the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or repre-
sentatives of any prospective purchaser of any such Item, to inspec
the same. The assembling, delivery, storage and transporting of
the Equipment as hereinbeflore provided are of the essence of th
Lease, and upon application to any court of equity having Jurisu;c—
tion in the premises the Lessor shall be entltled to a decree agzainst
the Lessee reaquiring specific performance of the covenants of the
Lessee to so assemble, deliver, store and transport the Equipment.

SECTION 1L4. DEFAULT.

: 14,1, Events of Default. If, during ths continuance cf
this Lease, one or more of the following events ("iIvents of Default
shall occur: '

")

(a) Default shall be made in the payment of any part
of the rental provided in Section 2 hereof and such default
shall continue for ten days after written notice from the
Lessor to the Lessee of such default and demand the same be
remedied; or

(b) The Lessee shall make or permit any anauthorized
assignment or transfer of this Lease, or of possession of the
Equipment, or any portion thereof, and shall fail or refuse to
cause such assignment or transfer to be cancelled by agreement
of all parties having any interest therein and to recover
vossession of such Equipment within 30 days af:er written notice
from the Lessor to the Lessee demanding such cancellation and
recovery of possession; or

(c) Default shall be made in the observance or performance
of any other covenant, condition, agreement, representation or
warranty on the part of the Lessee contained herein, and such
default shall continue for 30 days after written notice from the
Lessor to the Lessee, specifying the default and demanding
the same to be remedied; or




(d) A petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
or against the Lessee, and, 1if instituted against the
Lessee, is consented to or 1s not dismissed within 60
days after such petition shall have been filed, unless
all the obligations of the Lessee under this Lease shall
have been duly assumed in writing, pursuant to a court
order or cdecree, by a trustee or trustees appointed in
such procecdings or otherwise given a status comparable
to obligations incurred by such a trustee or trustees
within 30 days after such appointment, if any, or 60
days after such petition shall have been filed, whichever
shall be earlier; or

(e) Any other proceeding shall be commenced by
or against the Lessee for any relief under any banxruptc
or insolvency laws, or laws relating to the relief of
debtors, readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions (other than a
law which does not permit any readjustment of the
obligations of the Lessee hereunder), and, 1f instituted
against the Lessee, are consented to or are not dismissed
within 60 days after such proceecdings shall have been
commenced, unless all the obligations of the Lessee under
this Lease shall have been duly assunmed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed in such proceedings or otheruise
given a status comparable to obligations incurred by
such a trustee or trustees within 30 days after such
appointment, if any, or 60 days after such proceeding
shall have been commenced, whichever is earlier;

then in any such case the Lessor, at its option, may:

(1) Proceed by appropriate court acticn or actions,
elther at law or in equity, to enforce performance by
the Lessees of the applicable covenants of this lLease or
to recover damages for the breach thereof; or )

(2) By notice in writing to the Lessee, terninate
the Lessee's rights and privileges under this "W”eeﬁent
whereupon all right of the Lessee to the use of th
Equipment shall absolutely cease and terminate as though
this Agreement had never been made, but the Lessee shall
remain liable as hereinafter provided; and thereupon,
the Lessor may by its asents enter upon the preiises of the
Lessee cor other premises where any of the Equipment may be
located and take possession of all or any of such Lguipment
and thenceforth hold, possess and enjoy the same free from
any right cf the Lessee, or its successors or assigns, to
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use the Equipment for any purpose whatever, but the Lessor,
shall, nevercheless, have a risht to recover from the Lessec
any and all amcunts which may have accrued to the date of
such termination (computings the rental for any number of days
less than a full rental period by a fraction of which the
numerator is such accrued number of days and the denominator
is the total number of day in such full rental period) and
also to recover forthwith from the Lessee (1) as damages

for loss of the bargain and not as a penalty, =z sum,

with respect to each Item of Dquivnment, which represents

the excess of the present worth, at the time of such
termination, of all rentals for such Item whichk would
otherwise have accrued hereunder from the date of such
termination to the end of the term of this Agreement over

the then present worth of the then fair rental value of

such Item for such period computed by discounting from

the end of such term to the - date of such terriration

rentals which the Lessor reascnably estimates to be
obtainabls for the use of the Iten during such period,

such present worth to be computed in each case on a basis

of a 5% per annunm discount, compounded semiannually

from the respective dates upon which rentals would have

been payable herecunder had this Lease not been terminated,
and (1i) any damaces and exnenses including reasonable i
attorney's fees, in addition thereto which the Lessor g
shall have sustained by reason of the breach of any ?
covenant or covenants of this Lease, other than for the |
payment of rent. 5 |

14,2, cCumulative Remzdies. The remedies in this Lease
provided in favor of the Lessor snall nct be deenmed exclusive, but
shall be curmulative and shall be in addltion to all other remedics
in its favor exzisting at law or in equlty. The Lessze hereby
waives any mandatory requirements of law, now or herzafter in effect,
which might 1limit or modify any of the remedies herein provided, to
the extent that such waiver 1s permitted by law. Th2 Lessee hercby
walves any and all existing or future claims of any right to assert
any off-set against the rent peyments due hereunder, and agrees to
make the rent payuents regardless of any off-set or claim which may
be asserted by the Lessee on its behalf in connection with the
lease of the LEquipment.

14.3. Lessor's Failurs to Exercise Rights, The failure
of the Lessor to exercise the rights granced it hereunder upon any
occurrence of any of the contingencies set forth herein shall not
constitute a waiver of any such right upon the continuation or
recurrence of any such contingencies or similar contingencies,

SECTION 15. [EETURHN OF EQUIPITNT UPON DEPAULT.

15.1. Lesseae's Dutv to Return, If the Lessor shall
terminate thils Lease pursuant to Scction 14 hereof, the Lessee
shall forthwith deliver possession of the Equipment to the Lessor.
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For the purpose of delivering posseésion of any Item of Egquipment
to the Lessor as above required, the Lessee shall at its own cost,
expense and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such reasonable
storage place on the Lessee's lines of railroad as the
Lessor may designate or, in the absence of such designation,
as the Lessee may select;

(b) Permit the Lessor to store such Equipment in such
reasonable storase place con the Lessee's lines of railroad
for a period not exceeding 90 days at the risk of the
Lessee; and

(¢) Transport the Equipment, at any time within such
90 days' period, to any place on the lines of railroad
operated by the Lessee or to any connecting carrier for
shipment, all as the Lessor may reasonably direct upon
not less than 30 days' written notice to the Lessee,

15.2. Intention of Parties. The assembling, delivery,
storage and trunsporcting of the Eqguipment as hereinbefore provided
are of the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring svecific perior-
mance of the covenants of the Lessee so as to assemble, deliver,
store and transport thz Lquipmenc.

15.3. Lessor Apvointed Lessee's Agent. Without in any
way limiting the obligations of the Lessee under the foregoing
provisions of this Section 15, the Lessec hereby irrevocably appoints
the Lessor as the agent and attorney of Lessee, with full power and
authority, at any time while the Lessee is obligated to deliver
possession of any Items of Equipment to Lessor, to demand and taxe
possession of such Item in the name and on behalf of Lessee from
whosoever shall be at the time in possession of such Item.

SECTION lé. ASSIGNINENTS BY LESSOR AND LESSEE: USE AND POSEESSION.

16.1. In conzideration of the execution by the Secured
Parties of the Loan Agreements with the Lessor and the Agent and any
loan by the Secured Parties thereunder to finance the purchase by the
Lessor of the Equipment, and in order to secure the payment of
the principal of and interest on the Notes issued undesr such
Loan Agreements according to their tenor and effect, and to secure
the payment of such Nectes and all principal thereof and interest
thereon and all additional amounts and other sums at any time
due and owing fron or required to he paid by the Lessor under
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the terms of such Notes, Part II cf this Agreement or such Loan
Agreerents ‘' (the "indebtedness hereby secured") and the performance
and observance of all the covenants and conditions of the Lessor

in such Notes and in Part II of this Agreement and in such Loan
Agreements contained, the Lessor does hereby sell, cor.vey, warrant,
mortgage, assion, pledge, grant a security interest in, and hypothecate
unto'eéch Secured Party, respectively its successors and assigns,
forever, all and singular the following described prorerties, rights,
interests and privileges (all of which properties hergby mortgaged,
assigned and pledged or intended so to be are collectively referred
to in this Section 16.1 and in Part II of this Agreement as the

"Collateral"), that is to say:

DIVISION I - EQUIPMENT COLLATERAL

To Each Secured Party, Respectively: All Items of Equipment

described in the subpart of Schedule I hereto identified below opposite
.the name of each Secured Party:

Items of Equipment
Described in Schedules
Hereto Identified as

Secured Party Follows:
Security Mutual Life Insurance Company
of New York | A -1
Columblan Mutual Life Insurance Company A - 2
. DIVISION II - RENTAL COLLATERAL 5

To Each Secured Party, Respectively: All right, title and
interest of the Lessor, as Lessor, in, under and to this Agreement and
all rents and other sums due and to become due thereunder including any and
all extensions or renewals thereof insofar as the same cover or relate o
the Items of Equipment mortgaged or in which an interest has otherwise been
granted to such Secured Party pursuant to Division I hereof (excepling and
reserving, however, the initial installment of Periodic Rent) and =21l rcight,
title and interest of the Lessor in and to the amounts payable by the Lessece
on account of the purchase price of such Items of Equipment pursuant to
Section 6 of the Acquisition Agreement it being the intent and purpose there-
of that the assignment and transfer to each Secured Party of said rents and
other sums due and to become due from the Lessor under fthis Agreement and
the Acquisition Agreement shall be effective and operative immediately and
shall continue in full force and effect and each Secured Party shall have
the right to collect and receive said rents and other sums due and to become
due from the Lessor under this Agreement and the Acquisition Agreement shail
be effective and operative immediately and shall continue in full force and
effect and each Secured Party shall have the right to collect and receive
said rents and other sums for application in accordance with the provisions
of Section 23 hereof at all times during the period from and after the date
of this Agreement until the i:rebtedness hereby secured has been fully paid
and dischareced. -

DIVIST# 41T - OTHXR COLLATERAL

Collateral furticv Z..._..es all right, ticvle and interest of the
Lessor in, under and to the Guaranty Agreement dated as April 26, 1971 (the
"Guaranty Agreement") executed oy the Canadian National Railway Company (the
"Guarantor™") and any and all sums aue and to become due thereunder insofar
as the same relate Lo the Leasa ani Rental Collateral described in Division II
hereof and obligations of the Lessee under Section 6 of the Acquisition :
Agreement.




SUBJECT, HOWEVER, in the case of all such mortgages and
grants, to (a) the right, title and interest of the Lessee under
this Agreement, and (b) the lien of current taxes anc assessnents
not in default, or, if delinquent, the validity of which is being
contested in good faith.

TO HAVE AND TO HOLD the Collateral granted o each Secured
Party, respectively, unto such Secured Party, its successors and
assigns, forever; provided always, however, that these presents
are upon the express condition that if the Lessor shall pay or
cause to be paid all the indebtedness hereby secured and shall
observe, keen and perform all the terms and conditions, covenants
and agreements in Part II of this Agreement and in the Loan Agree-~
ments and the Notes contained, then these presents and the estate
hereby granted and conveyed shall cease and this Agreement shall
become null and void as between the Lessor and each Sz=cured Party,
otherwise to remain in full force and effect.

The rental and other sums pavable by the Lessee which are
the subject matter of the mortgage and assignment to each Secured
Party as provided by this Section shall be paid to such Secured Party.
Without limiting the foregoing, the Lessee further acknowleddges and
agrees that (i) the rights of each Secured Party, respectively, in -
and to the sums payable by the Lessee under any provisions of this
Agreement shall not be subject to any abatement whatsoever, and shall
not ve subject to any delense, set-off, counterclaim or recoupnment
whatsoever whether by reason of or defect in Lessor's title, or any
interruption from whatsoever cause (other than from a wrongful act
of such Secured Party) in the use, operatiocn or possession of the
Equipment or any part thereof, or any damage to or loss or destruction
of the Equipnent or any part thereof, or by reason of any other
indebtedness or liability, howsoever and whenever arising, of the
Lesser to the Lessee or to any other person, firm or corpcration
or to any governmental authority or for any cause whatsoever, it
heing the intent hereof that, except in the event ¢ a wrongful act
on the part of such Secured Party, the Lessee shall be unconditionally
and absolutely obligated to pay such Secured Party all of the rents
and other sums which are the subject matter of the mortgage and assign-
ment to such Secured Party, respectively, as provided for by this
Section, and (ii) each Secured Party shall have the so0le right to
exercise all rights, privileges and remedies (either in its own name
or in the name of the Lessor for the use and benefit of such Secured
Party) which by the terms cf this Agrecnient are pernmitted or providad
to be exerciced by the Lessor including but not limited to (a) the
right to make all waivers and agreenents, and (b) the right to give
2ll notlices, consents and releases, and (c¢) the right to take such
action upeon an Event of Default referred to in Sectlion 14.1 hereof
as shall be permitted by the terms of this Agreement or by law.
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"16.2. Lessee's Rirhts to the Equinment. So long as the
Lessee shall not bz in default unuer this Azreement, the Lessee shall
be entitled to the possession and use of the Equipment in accordance
with the terms of this Agreement, but, wlthout the prior written
consent of the Lessor, the Lessee shall not assign, transfer or
encumber 1ts leaschold interest under this Agreement in any of the
Equipment (except to the extent that the provisions of any mortgage
now or hereafter created on any of the liens of railroad of the
Lessee may subject such leasehold interest to the lien thereof). The
Lessee shall not, without the prior written consent of the Lessor,
part with the possession or control of, or suffer or allow to pass
out of its possessiocn or control, any of the Equipment, except to
the extent permitted by the provisions of Sections 16.3, 16.4 or
16.5 hereof, :

16.3. Use and Possession on Lines Other Than Lessee's.
So long as the Lessee snall nou te in default under this Agreement,
the Lessee shall be entitled to the possession of the Equipnment and
to the use thereof by the Lessee or by any affiliated corporation upon
the lines of railroads owned or operated by it or any such corporation
(either alone or jointly) or by any corporation, a majority of whose
voting stock (i.e. having ordinary voting power for the election of
a majority of its Board of Directors) is owned directly or indirectly
by the Lessee or upon lines of railroads over which the Lessee or any
such corporation has trackage or other operating rights or over which
equipment of the Lessee or any such corporation is regularly operated
pursuant to contract or upon connection-and other railroads in the
usual interchange of traffic and to permit the sub-letting, or
lease temporarily or to permit the emergancy use by other parties -
of any Item of Eguipment in the normal course of business, but
only upon and subject to all the terms and conditions of this Agree-
ment. No assignment, sublease or interchange enterec into by the
Lessee hereunder shall relieve the Lessee of any liakility or ob-
ligations hereunder which shall be and remain those cf a principal
and not a surety.

16.4, HMerger or Consolidation of Lessce. Nothing in this
Section 16 shall De deemzd to rectrice the right of Lessee to assign
or transfer 1ts leasehold interest under this Agreement 1n the
Equipment or possession of the Equipment to any corporation (which
shall have duly assumed the obliraticns hereunder of Lessec) into
or with which the Lessce shall have becone merged or consolidated
or which shall have acquirced th:s property of Lessee as an entirety
or substantially as an entirety.

16.5. Sublease. Nothing in this Section 16 shall be deemed
to restrict the right of the Lessee to sublease the Equipment to any
affiliated corcoration of the Lessee provided such corporation
is at the time a domestic railroad corporation incorporated
under the laws of any state of The United States of America and
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subject to Part I of the Interstate Commerce Act. No such sublease
shall relieve the Lessee of any liability or obligation hereunder which
shall be and remain those of a principal and not a surety.

SECTIOH 17. REPRESEHNTATIONS AND YARRAWTIES.

- The Lessor and the Agent each for ifself represent
and warrant as follows:
(a) On the delivery date for each Item of Equip~
ment the Lessor shall have such title therzto as it
received from the manufacturer or supplier thercof.

(b) Any sale, assignment, transfer, mortgage or
other disposition which the Lessor or the Agent may
make of this Agreement or any Item of Eguipment covered
thereby, whether prior or subsequent to execution and
delivery thereof, shall be mads expressly subject to
the terms and provisions of this Agreement and all
rights cf the Lessee thereunder.

(¢) Neither the Lessor nor the Agent have created
nor will they create any claim, lien or encumbrance
against any Item of Equipment so as to interfere with
or impair

(i) the Lessee's possession and use of such
Ttem of Equipment in accordance with the terms of
this Agreement; or

(11) the title to any Item of Equipment which
may be transferrec or conveyed to the Lessee under
other provisions of this Agreement.

SECTION 18. OPINIGHS OF COUNSEL FOR LESSEE AND LESSCR.

—

18.1. Opinion of Counsel for Lessee. Concurrently with
the delivery and acceptance of the lirst Item of Eguipment hereunder,
the Lessee will deliver to the Lessor five counterparts of the
written opinion of counsel for the Lessee addressed to the Lessor,
the Agent and to the Secured Parties to the effect that:
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(a? The Lessee is a corporation legally incorporated
and validly existing, in good standing, under the laws of
Michigan;

(b) The Lessee has the corporate or other pcwer and
authority to own its property and carry on its business
as now being conducted and is duly qualified to do business
as a foreign corporation in all states in wnich such guali-
fication is necessary to carry out the terms cf the Agree-
ment;

(c¢) This Agreement and the Acquisition Agreement
have been duly authorized, executed and delivered by the
Lessee and constitute the valid, legal and binding agree-
ments of the Lessee enforceable in accordance with their
respective terms subject to applicable bankrupftcy, reor-
ganization, insolvency and moratorium laws from time to
time in effect;

(d) Once this Agreement is filed and recorded with the Inter-
state Commerce Commission pursuant to Section 20c of the Interstate
Commerce Act and deposited in the office of the Registrar-General
of Canada and upon the giving of notice of such deposit in the
Canada Gazette in accordance with Section 148 of the Railway Act
of Canada, no other filing, recording or depositing or notices in
respect thereof is necessary to protect the Lessor's title to the
Equipment in the United States of America and Canada;

(e) No . approval, consent or withholding of objection is
required from any public regulatory body with respect to the
entering into or performance of the Agreement to Acquire and Lease
or this Agreement;

(f) The execution and delivery by Lessee of this Agreement
and the Acquisition Agreement do not violate any provision of any
law, any order of any court or governmental agency, the Charter
or By-laws of the Lessee, or any indenture, acreement, or other
instrument to which Lessee is a party or by which it, or
any of its property is bound, and will not be in conflict
with, result in the breach of, or constitute (with due
notice and/or lapse of time) a default under any indenture,
agreement , or other instrument, or result in the creation
or imposition of zany lien, charge or encunbrance of any
nature whatsocever upon any of the property or assets of
Lessce, except as centemplated and pernitted hereby; and

(g) As to any other matters which Lessor or either Secured
Party shall reasonably request.




.o - 18.2. Opinilon of Counsel for Lessor. Concurrently with
the delivery of the cpinion of counsel for tne Lessee as provided
in Section 18,1 hercof, the Lessor will deliver to the Lessee five
counterparts of the wrlttbn opinion of Gencral Counsel for the Agent
and special counzel for the Lessor, in scope and substance satis-
factory to the Lessee with respect to the matters set forth in (a),
(b), (c) and (f) of such Section 18.1 as such matters may apprcpri-
ately pertain to the Lessor, the Agent or both of them.

SECTION 19. INTERSST ON OVERDUZ RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding
any nonpayment of rentals due hereunder, or amounts expended by the
Lessor on behalf of the Lessee, shall result in the cbligation on
the part of the Lessee to pay also an amount equal to 9-1/2% (or the
lawful rate, whichever is less) of the overdue rentals and amounts
expended for the period of time during which they are overdue or
expended and not repaid.

SECTION 20. OPTION TO PURCHASE.

20.1. Ripht of Lessee to Purchase. Provided that the
Lessee 1s not in default, Lessee snall have the right to purchase
all but not less than all of the Items of Eguipment then leased

hereundcer at the expiration of the original lease term at a price
equal to the “fair market value" (as defined). The Lessee shall give
the Lessor writtsen notice 180 days prior to the end of the original
lease term of its election to ezercise the purchase option provided
for in this Secticn. Payment of the option price shall be made &at
the place of payment specified in Secticn 2 hereof in United States
funds there current agailnst delivery of a bill of sale transferring
and assigning to the Lessee all right, title and interest of the
Lessor in and to the Equipment and containing a warranty against
liens or claims of persons claining by, through or under the Legscr
except liens and claims which the Lessee assumed cor is cbligated to
discharge under the terms of the LAgreement. The Lesscr sinall not
be required to make any representation or warranty as to the condi-
tion of the Equiprient or any o“h;r matters.

1)

20.2. Fair Market Value, The "falr markzat value” shall
be such amount ss is mutually agreed upon by the Lessor and the
Lessee; provided that 1f the Lessor and the Lessee 2are unable to
agree upon the fair market value of the Equipment within 30 days
after receipt by the Lessor of the not*co of the Lessea's election
to exercise the purchase option, the fazlir market value shall be
determined by an apvraiser selectzd by nmutual agreenent of the
Lessor and the Lessee. If the Lessor and the Lessez are not able
to agree upon an enpraiser, or if the falr market value is neot £9o
deterr*nbd w1tnlq 90 days after receipt by the Lessor the Lessee's
election to purchese, the same shall be determined b i
Appraisal Compuny. The fair market value as finally de
shall bear intverest for the period, if any, from the da
tion of the lease term to the date of payment at the ra
per annun.

Yy £

20.3. Return of Eculoment. Unless the Lessee has given
128

the Lessor ays notice as regquired in connection with exercise
of the foreg

8
cin
shall be return

da
1; options, all the Egquipment then leased hereunder
ad to the Lessor in accordance with Section 13 hereof.




20.4. Continuation of Certain Provisions. Hotwithstanding
any election of the Lessee to purchase, the provisions of Saction 11
hereof shall continue in full force and effect until the date of
purchase and the passage of ownership of the Equipment purchased by
the Lessee upon the date of purchase unless the purchase price has
been agreed upon by the parties pursuant to this Section 20, in which
event such purchase price shall govern.

PART II

Provisions relating to Separate Mortgages and Assignments
Granted by the Lessor to each Secured Partv Under Section 16.1. The
provisions of the fcllowing Sections 21 through 25 are intended for
the respective benefit, and apply respectively to, each Secured Party
severally and separately in respect of the separate mortgages and assign-
ments to such Secured Party provided for in Section 16.1, and unless
the context shall otherwise require the terms "Loan Agreement" and
"Notes," where used in said Sections, shall mean only the separate
Loan Agreement entered into with such Secured Party and the Notes
issued thereunder, the terms "Equipment" and "Items of Equipment"
or "rents" (including "Daily Interim Rent," "Periodic Rent" and
"Present Value of Rents") or "Collateral" shall mean only the
Equipment and Items of Equipment or such rents or Co..lateral which
are the subject of the separate mortgage and assignment to such
Secured Party, and all rights and remedies of such Secured Party
provided for in Section 24 may be separately enforced against the -
Lessor and the Collateral granted to such Secured Party. Part II
of this Agreement is hereinafter for convenience referred to as
the "Mortgage" and includes Sections 21 through 25 of this Agree-
ment.

SECTION 21. COVENANTS AND WARRANTIES OF THE LESSOR.

The Lessor covenants, warrants and agrees with and fo;
the benefit of each Secured Party but not with or for the benefit of
the Lessee, as follows: '

: 21.1. Lessor's Duties. The Lessor covenants and agrees
well and truly to periorm, abide by and to be governed and restricted
by each and all of the terms, provisicns, restricticns, covenants

and agreements set forth in each Loan Agreement, and in each and every
supplement thereto or amendment thereof which may a: any time or

from time to time be executed and delivered by the parties thereto

or their successor and assigns, to the same extent as though each

and all of said terms, provisions, restrictions, covenants and agrce-
ments were fully set out herein and as tinoush any amncndrnient or supple-
ment to such Loan Agreement were fully set out in an amendment or
supplement to this Mortgage.




21.2. Warranty of Title. The Lessor has the right, power
and authority under the Trust Arfrczement to ~rant o cocuriiy intoreot
in the Collateral as described in Divisions I, II and III of Section 16.1
hereof to each Secured Party for the uses and purposes set forth
in Section 16.1 hereof; and the Lessor will warrant and defend
the title to the Ccllateral against all claims and demands of persons
claiming by, through or under the Lessor (excepting only the right,
title and Interest of the Lessee under the Lease and of persons

clalming by, through or under the Lessee).

21.3. Further Assurances. The Lessor will, at 1its own
expense, do, execute, acknowledge and deliver all and every further
acts, deeds, conveyances, transiers and assurances necessary or proper
for the perfection of the security interests being herein provided
for in the Collateral, whether now owned or hereafter acquired.

21.4. After-acquired Provertv. Any and all property
described or referred to in the granting clauses hereof which 1is
herelnafter acquired shall ipso facto, and without any further con-
veyance, assignment or act on the part of the Lessor or either Secured
Party become and be, subject to the security interests herein granted
as fully and completely as though specifically described herein, but
nothing in this Section 21.4 contained shall be deemed to modify or
change the obligation of the Lessor uncer Section 21.3 hereof.

21.5. Recordation end Filins. The Lessor wlll cause this
Agreement and all supplements hereto and all financing and continua-
tion statements and similar notices required by zpplicable law, at
all times to be kept, recorded and filed at 1its own expense in such
manner and in such places as may be reguired by law in order fully
to preserve and protect the rights of each Secured Party hereunder,
and will at its own expense furnish to such Secured Party promptly
after the execution and delivery of this Agreement an opinion of
counsel stating that in the opinicon of such counsel this Agreement
or such supplemant, as the case may be, has been properly recorded
or f1led for record so as to make effective of reccrd the security
interest intended to be created hereby.

21.6. Modifications of the Sections 1 through 20. The
Lessor will not: '

(a) declare a default or cexercise the remedies of the
Lessor under Section 14 hereof, or terninate, modify or accept a
surrender of, or offer or acree to any termination, modification,
surrender or termination of any rights, duties or obligations-
of the Lessee under Sections 1 through 20 of this Agreément
{(except as otherwise expressly provided herein) or by affirmative
act consent to the creation or existence of any seccurlty interest
or other lien to secure the payment of indebtedness upon the lease-
hold estate created by the Lease or any part thereof; or
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(b) receive or collect or permit the recelpt or collection
of any rental payment under Section 2 or Section 11 hereof prior
to the date for paynment thereof provided for by the Lease or assign,
transfer or hypothecate (other than to the Secured Parties hereunder)
any such rent payment then due or to accrue in the future except
that this restriction shall not apply to the initial installment
of Periodic Rent under Section 2 hereof; or

(¢) sell, mortgage, transfer, assign or hypothecate
(other than to the Secured Parties hereunder) its interest in the
Equipment or any part thereof or in any amount to be received by
it from the use or disposition of the Equipment.

21.7. Power of Attornev in respvect of the Lease. Lessor
does hereby irrevocable constitute and appoint each Secured Party, respec-
tively its true and lawful attorney with full power of substitution for
1t and in its name, place and stead, to ask, demand, collect, receive,
receipt for, sue for, compound and give acquittance for any and all
rents, income and other sums which are assigned under Division II of
Section 16.1 hereof to such Secured Party with full power to settle,
adjust or compromise any claim thereunder as fully &¢s the Lesscor
could 1tself do, and to endorse the name of the Lessor on all cenmer-
clal paper given in payment or in part payment thereof, and in 17s
discretion to file any claim or take any other acticn or proceedings,
elther in its own name or in the name of the Lessor or otherwice, -
which such Secured Party may deem necessary or appropriate toc col-
lect any and all such sums which may be or become due or payable
under the Lease or which may be necessary or appropriate to protect
and preserve the right, title and interest of such Secured Party in
and to such rents and other sums and the security intended to be
afforded hereby.

SECTION 22, RELEASE OF PRCPERTY,.

So long as no default referred to in Section 14 hereof has
occurred and is continuing, each Secured Party shall execute a release
in respect of (i) any Item of Equipment designated by the Lessee for
settlement pursuant to Section 11 hereof upon receipt from the Lessee
of written notice designating the Item of Equipment in respect of which
the lease term will terminate and the receipt from the Lessee of
the Casualty Value vayment for such Item of Equipment in compliance
with Section 11 hereof, or (ii) any Item of Equipment: purchased by
the Lessee pursuant to Section 6 of the Acquisition Agreement upcn
receint from the Lessee of the total amount of the purchase price
provided for by clause (iii) of Section 6.

IGHID REZUTALS AND CERTATIN OTHER

3

SECTION 23, APPLICATION OF AS
Qi b 22 =
4

MONLEYS RECLIVLD BY Tnls SECURND PARIY.,
23.1. Apnlicztion of Rents. As more fully set forth in

Divisicn II cf Secuicn lo.l hersol the Lessor has hereby granted
to each Secured Party a security interest in rents, issues, profits,
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income, and other sums due and to become due from the Lessee under
this Agreement in respect of the Equipment in which an interest
has been granted to such Secured Party as security for the Notes.
So long as no event of default as defined in Section 24 hereof
has occurred and is continuing:

(a) The amounts from time to time received by either
Secured Party which constitute payment of the Daily Interim
Rent under Section 2 hereof shall be applied to the payment
of the initial installments of interest on the Notes and the
amounts from time to time received by either Secured Party
which constitute payment of the installments of Periodic |
Rent under the Lease shall be applied first, to the payment
of the installments of principal and interest on the Notes
which have matured or will mature on or before the due date
of the installments of Periodic Rent which are received by
such Secured Party, and then the balance, if any, of such
amounts shall be paid to or upon the order of the Lessor;
and

(b) The amounts from time to time received by either
Secured Party which constitute settlement by the Lessee of
the "Casualty Value" for any Item of Equipment pirsuant to
Section 11 hereof shall be paid and applied on the Note of
such Secured Party, all to such manner and in sush amounts S0
that after giving effect to such application and the release
of the Item of Equipment from this Agreement:

(1) The aggregate principal amount remaining
unpaid on the Notes of such Secured Party does not exceed
the "Present Value of Rents" as hereinafter defined in
respect of all other Equipment securing such Notes which
then remains subject to this Agreement; and

(ii) Each of the remaining stallments of the Notes of
such Secured Party shall be reduced in the proportion
that the principal amount of the prepayment bears to the
unpaid principal amount of the Notes of such Secured Party
immediately prior to the prepayment.

Any amounts in excess of the "Present Value of Rents" as
hereinafter defined in resvect of any Item of Equipment for
which settlement is made by the Lessee pursuant to Section 11
hereof shall be released to or upon the order of the Lessor;

(c) The amount received by either Secured Farty which

constitutes payment of the purchase price of the Eguipment
pursuant to Section 6 of the Acgquisition Agreement shall be
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applied first, to the payment of the outstanding principal
amount of the Notes of such Secured Party, plus accrued interest
thereon, but without premium, and the balance, if any, of such
amounts, shall be paid to or upon the order of the Lessor.

23.2. Multiple Notes. If more than one Note is outstanding
to either Secured Party at the time any application is made pursuant to
Section 23.1, the apvplication shall be made on all cutstanding Notes of
such Secured Party ratably in accordance with the principal amount
remaining unpaid thereon and on the installments of each Note outstanding
to such Secured Party, resvectively, in the manner provided for by
paragraphs (a) and (b) of Section 23.1.

23.3. Present Value of Rent. The term "Presasnt Value

of Rents" for any Itenm of Lguiviznt snall mean as of any date an
amount equal to the aggregate Periodic Rent in respect of such Item
(after deducting from each of the 2nd and 3rd installments an amount
equal to .826€% of the total cost of such Item) reserved for the
balance of the term originally provided for in the Lease and remzining
unpaid z2s of the close of business on such date, discounted on the
basis of an 8.50% per annum interest factor compounded senmli-annvally
to the respective dates on which the Periodic Rent :s payable, with
all such discounts to be computed on the basis of a 360~day year
of 12 30-day months.

23.4. Default. If an event of default referred to
in Section 24 hereof has occurred and is continuing, all amounts
received by the Secured Party pursuant to Sectlon 165.1 hereof shall
be applied in the manner provided for in Section 24 hnereof in respect
of proceeds and avalls of the Collateral.

SECTION 24. DSFAULTS AND OTHER PROVISIONS.

24,1, FEvents-of Default. The term "event of defaul:’ for
all purposes of this Part II and the enforcement by each Secured Party
of rights and remedies against the Lessor shall mean one or more or
the following:

(a) Default in payment of an installment of the
principal of, or interest on, any MNote when and as the
same shall become due and payable, whether at the due
date thereof or at the date fized for prepaynent or by
acceleration or otherwise, and any such default shall
continue unremedied for 10 calendar days, or

(b) Any "event of default" as set forth in Section
14 hereof; or




\

(c) Default on the part of the Lessor or the Agent
in the due observance or performance of any covenant or
agreement to be observed or performed by either the
Lessor or said Agent under this Mortcare or the Loan

Agreements, and such default shall continue unremedied
for 30 calendar days:; or

(d) Any representation or warranty made herein or
in the Loan Agreements or in any report, certificate,
financial or other statement furnished in connection
with this Agreement or the Loan Agreements, or the trans-
actions contemplated thereby shall prove to be false or
misleading in any material respect; or

(e) Any claim, lien or charge (other than the
rights and interests of the Lessee and liens, charges
and encumbrances which the Lessee is obligated fo dis-
charge under Section 9 hereof) shall be asserted against
or levied or imposed upon the Equipment which 1s prior
to or on a parity with the lien of the Secured Parties
under this Agreerment, and such claim, lien or’charge
shall not be discharged or removed within 30 calender
days after written notice from the Secured Party with an interest
in such Equipment or the holder of any Note to the Lessor and
the Lessee demanding the discharge or removal thereof.

24.2., Secured Parties' Rights. The Lessor agrees that
when any "event of default” as defined in Section 24.1 hereof has
occurred and is continuing, but subject always to Section 26 hereof,
each Secured Party shall have with respect toc the Collateral assigned
to it pursuant to Divisions I and II of 16.1 hereof, the rights, options,
duties and remedies of a secured party, and the Lessor shall have the
rights and duties of a debtor, under the Uniform Commercial Code
(regardless of whether such Code or a law similar thereto has been
enacted in a jurisdiction wherein the rights or remedies are asserted)
and without limiting the foregoing each Secured Party may exercise with
respect to the Collateral assigned to it pursuant to Divisions I and II
hereof, any cne or more or all, and in any order, of the remedies
hereinafter set forth, it being expressly understood that no remedy
herein conferred is intended to be exclusive of any other remedy or
remedies; but each and every remedy shall be cumulative and shall be
in addition to every other remedy given herein or now or hereafter
existing at law or in eguity or by statute.

(a) Each Secured Party may, by notice in writing to
the Lessor declare the entire unpaid balance of the Notes payable
to it to be immediately due and payable; and thereupon all such
unpaid balance, tegetner with all accrued interest thereon,
shall be and becomes immediately due and payable;

-27-




(b) Subject always to the then existing rigats, if
any, of the Lessee under this Ag;eement,'each Secured Party
personally or by agents or attorneys, shall have the
right (subject to compliance with any opllcab7e mandatory
legal requiremsnts) to take immodiate possessicn of the
Collateral granted to such Secured Party, or any portion thereof,
and for that purpose may pursue the same wherever it may be found,
and may enter any of the premises of the Lessor, with or without
notice, demand, process of law or legal procedure, and
search for, take possession of, remove, keep and store
the same, or use and operate or lease the same until sold;

(c) Subject always to the then existing rishts, if
any, of the Lessee under this Agreement each Secared Party
may, if at the time such action may be lawful and alvays
subject to compliance with any mandatory legal requirements,
either with or without taking possession and either before
or after taking DO“S@SS’ON and without instituting any
legal proceedings whatsoever, and having first given notice
of such sale by registered mail to the Lessor once at leasti
ten days prior to the date of such sale, and any other
notice wnich may be required by law, sell and dispose of
the Collateral granted to such Secured Party, or any part there-
of, at public auction to the highest bidder, in cne lot as an
entirety or in separate lots, and either for cash or on credit
and on such terms as such Secured Party may determine, and at any
place (whether or not it be the location of such Collateral or any
part thereof) designated in the notice above referred to. Any
such sale or sales may be adjourned from time to time by
announcement at the time and place appointed for such sale or
sales, or for any such adjourned sale or sales, without
further published notice, and such Secured Party or the
holder or holders of the Notes, or of any interest therein, may
bid and become the purchaser at any such sale;

[,

(d) Each Secured Party may proceed to protect and
enforce this Security Agreement and said Notes by suit or
suits or procesdings in equity, at law or in bankruptcy,
and whether for the specific performance of any covenant
or agrecnent hereﬁn contained or in execution or aid of
any power herein granted; or for foreclosure hersunder, or

el

s g e

for the aproin tAent of a receiver or receivers for the !
mortgased preperty or any part thereof, or, subjact to ‘
the provisions of Section 26 hereof, for the recovery of

o !
Judgment for the indebtedness horcby secured or for the ;
enforcement of any other proper leral or equitable renedy t
avallable under appliczble law;
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(e) Subject always to the then existing rights, if°
any, of the Lessee hereunder, each Secured Party may proceed
to exercise all rights, privileges and remedies of the
Lessor under Sections 1 through 20 of this Agreement, and
may exercise all such rights and remedies either in the name
of svweh Secured Party or in the name of the Lessor for the
use and benefit of such Secured Party.

24.3. Acceleration Clause. In case of any sale of the
Collateral, or”of any part thereof, pursuant to any judgment or decree
of any court or otherwise in connectlon with the enforcement of any
of the terms of this Mortgage, the principal of the Notes, if not
previously due, and the interest accrued thereon, shall at once
become and be lmmediately due and payable; also in the case of any
such sale, the purchaser or purchasers, for the purpose of making
settlement for or payment of the purchase price, shall be entitled
to turn in and use the Note and any claims for interest matured and
unpaid thereon, in order that there may be credited as paid on the
purchase price the sum apportionable and applicable to the HNotes
including principal and interest thereof out of the net proceeds
of such sale after allowing for the proportion of the total purchase
price requlred to be paid in actual cash

2.4, Waiver by Lessor. The Lessor covenants that it
will not at any time insist upon or plead, or in any manner what-
ever claim or take any benefit or advantage of, any stay or extension
law now or at any time hereafter in force, nor claim, take, nor
insist uvon any benefit or advantage of or from any law now or here-—
after in force providing for the valuation or apprajsement of the
Collateral or any part thereof, prior to .any sale or sales thereof
to be made pursuant to any provision herein contained, or to the
decree, judgment or order of any court of competent jurisdiction;
nor, after such sale or sales, claim or exercise any right under any
statute now or hereafter made or enacted by any state or otherwise
to redecem the property so sold or any part thercof, and hereovy
expressly waives for itself and on behalf of each and every person,
except decree or judgment creditors of the Lessor acquiring any
interest in or title to the Collateral or any part thereof subsequent
to the date of this Agreement, all benefit and advantage of any such
law or laws, and covenants that it will not invoke or utilize any
such law or laws or otherwise hinder, delay or impede the execution
of any power herein granted and delegated to each Secured Party, but
wlll suffer and permit the execution of every such power as though
no such power, law or laws had been made or enacted.




24.5, Effect of Sale. Any sale, whether under any power
of sale hereby given or by virtue of Judicial proceedings, shall
operate to divest all right, title, interest, claim and demand whatso-
ever, either at law or in equity, of the Debtor in and to the property
sold shall be a perpetual bar, both at law and in equity, arainst
the Debtor, its successors and assigns, and against any and all persons
clalming the property sold or any part thereofl under, by or through
the Lessor, its successors or assigns (subject, however, to the then
existing rightc, if any, of the Lessee under the Lease). -

2h.6. Apolication of Sale Proceeds. The purchasze money
proceeds and/or avzils of any salie of the Collateral, or any part
thereof, and the proceeds and the avails of any renedy under this
Section 24 shall be paid to and applied as follows:

(a) To the payment of costs and expenses of fore-
closure or suit, if any, and of such sale, and of all
proper ezpenses, liability and advances, including legal
expenses and attorneys' fecs, incurred or made herevnder
by the Secured Party to whom such Collateral was granted, or the
holder or holders of the Note secured by such Collateral, and of
all taxes, assessments or liens superior to the lien of these
presents, except any taxes, assessments or other superior lien
subject to which said sale may have been made;

(b} To the payment to the holder or holders of the
Notes secured by such Collateral of the amount then owing or
unpaid on such Notes for principal and interest;

(¢) To the payment of the surplus, if any, to the
Lessor, 1ts successors and assigns, or to whomsoever may
be lawfully entitled to receive the same.

24.7. Discontinuance of Remedies. In case either Secured
Party shall have procecdczd to enforce any right under this Security
Agreermont by foreclosure, sale, entry or otherwise, and such proceed-
ings sh21l have beon discontinued or abandoned for any rcason or
shall have been deternined adversely, then and in every such cazoe
the Lessor, such Secured Party and the holders of the Notes involved shall
be restored to their former positiocns and rights hereunder with
respect to the property subject to the security interest created
under this Agreemant.

24.8. Cumulative Remedies. No delay or omission of either

Secured Party or of tihe holdcr ol any wote to exerclse any right
or power arising from any defazult on the part of the Lessor, shall



exhaust or impalir any such right or power or prevent its exercise
during the continuance of such default. No waiver by either Secured
Party, or the holder of any Note of any such default, whether such
waiver be full or partial, shall extend to or be taksn to affect

any subsequent default, or to impair the rights resulting therefrom
except as may be othprzioe provided herein. No remedy hereuander is
Iintended to be exclusive of any other remaedy but eacn and every
remedy shall be cumulative and in addition to any anid every cother
remedy given hercunder or ctherwise existing; nor shz2ll the giving,
taking or enforcement of any other or additional security, collateral
or guaranty for ¢he payment of the indebtedness secured under this
Agrecment operate to vrejudice, waive or affect the security of this
Agreement or any rights, pcwers or remedies hereunder, nor shall
either Secured Party or holder of any of the Notes be required to first
look to, enforce or exhaust such other or additlonal security,
collateral or guaranties.

P

SECTION 25. LIMITATIONS ON LIABTLITY OF LES
TO Tz SLECURED PALLY,

SOR, AGE:T AND TRUSTOR

Anything in this Agreement, the Loan Agreemants, the Woteq,
any certificate, opinion or document of any nature whatsoever to
the contrary notwithstanding, neither the Secured Parties, the holder
of any HNote, nor the successors or assizns of any of said persons,
shall have any clain, remedy, or right to proceed (at law or in
equity) against the Lessor in the*r respective individual capacities
or ageinst tne Trustor or United States Leasing International, Inc.,
the Agent, for the pavment of any deficlency or any other sum owing
on account of thz indebtednaess evidenced by the Notes or for the
payment of any liabi lLt resulting from the breach of any representa-
tion, eagreement or warranty of any nature whatsocver, from any source
other than the mnoc M‘a"nd property, including sums dus and to become
due under this Agreement; and each Secured Party by its acceptance of
this Agrecment and the holders of the Hotes by acceptance thereol
waive and release any liabilitv of the Lessor in their rccpective
individual capzeities, the Trustor and the Agent for and on acccount
of such indebtedness or such liability and each Secur=d Party, and
the holders of the Notes agree to look solely to the mortgaged
property for the payment of saW‘ indebtedness or the satisflaction
of such 1liability; provided, hcowever, nothing herein contained shall
limit, restrict or impair the rights of each Secured 2arty under this
Agreement to accelerate the maturity of the Notes upon a defaul
hereunder; to bring sult and obtaln a judgment against the Leug or
on the Motes {provided that neilther the Lessor in thesir respective
individual capacities nor the Trustcer ner the Agcent shall have any
personcl lizbility on any such Judgmont and the satisfaction thereor
shall be limited tc the mortmaced property) or to foreclose the
lien of this Agreement or otherwise reali:e upon the collateral.

'.

L,
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PART III

Miscellaneous Provisions Relating to Limitatlons on the
Liabllity of the Lessor and the Agent, Notices, Governing Law, and
Other Matters.

L1

SECTION 26. LIMITATIONS ON LIABILITY OF THE LESSOR TO THE LESSE

It is expressly understood and agreed by and between the
parties hereto, anythins herein to the contrary notwithstanding,
that each and zll of the representations, covenants, undertakings
and agrecments herein made on the part of the Lessor, while in form
purporting to be the representations, covenants, undertakings and
agreements of the Lessor are nevertheless each and svery one of
them mace and intended not as personal representations, covenants
and undertakings and agreerents of them or for the Durpose or with
the iIntention of binding them personally, but are made and intended
for the purpose of binding only the Trust as that term is used in
the Trust Agreement; such Trust is the Lessor hereunder, and this
Agreement is executed and delivered by the Lessor, not in their own
right but solely in the exercise of the powers conferred upon then
as such Trustees; and no personal liagbility or perscenal responsibility
Is assumed by nor shz2ll at any time be ascerted or enforceable
against such persons or the Agent on account of this Agreement or on
account of any representation, covenant, undertaking or agreement of
such persons or the Agent In this Agreenent contained, either
expressed or implied, 211 such personal liability, if any, being
expressly waived and released by the Lessee herein and by all persons
claiming by, through or under said Lessee; excepting, however, that
the Lessee or any person claiming by, through or under it, making
claims hereunder, may look to saild Trust for satlisfaction of the
same.

SECTION 27. MISCELLANEOUS.

27.1. Successors and Assisns. Whenever eny of the partiles
hereto 1is referred to, such reference shall be deemed to include the
heirs, executors, administrators, successors and assigns of such
party, and all the covenants, premises and agreements in this Agree-
ment contained by or on behalf of any of the parties thereto, shall
bind and inure to the benefit of the respective heirs, executors,
administrators, successors and assligns of such party whether so
expressed or not.

27.2; Partial Invaliditv. The unenforceabllity or

invalidity of any provision or provisions of this Agreement shall
not render any other provision or provisions herein contained
unenforceable or invalid.
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27.3. MNotices. All communications provided for herein -
shall be in writing and shall be deemed to have been given (unless
otherwise required by the specific provisicns hereof in reczpect of
any matter) when delivered personally or when deposited in the
Canadian certified mails or in the United States mail, registered,
postage prepaid, addressed as follows:

If to the Lessor or to

the Agent: Trustees under G. T. W. Trust No. 5
United States Leasing In*erﬂﬂtional
Inc.

633 Battery Street
San Francisco, California™ 94111

and to

.
i

United States Leasing Corporation
Oakbrook Executive Plaza

1211 West 22nd Street

Oakbrook, Illinois 60521

Grand Trunk Western Railroad Company
131 West Lafayette Street
Detroit, Michigan 48226
" Attn: Forbes Henderscrn, General Counsel

If to the Lessee:

If to a Secured Party: Security Mutuwal Life Insurance Company
of New York
84 Exchange Street
Binghamton, New York 13902
Attention: Mr. Louis E. Zell, Jr.
Senior Vice President & Treas.

Columbian Mutual Life Insurance Company
Vestal Parkway East
Binghamton, New York 13902
Attn: Mr. Harry T. Gorman
Vice President

or addressed to elther party at such other address as such party
shall hereafter furnish to the other party in writing. A copy of
any notice required or permitted to be given to the Lessor shall
also be furnished in the same manner as above, addressed to the
Agent at the above address and to the Trustor as follows: '

Detroit Bank and Trust Company
Fort and Washington

Detroit, Michigan 48431
Attention:

If any subsequent holder of any lote shall have presented
the same to either Secured Party for inspection accompanied by a written
designation of the address to which notice in respcct of such Note
s to be given, then wherever herein it is provided that notice
shall be given to the UUWHﬂ" or holders of the MNotes, the notice
shall be ad:
and until s

dressed Lo icn holder at the address so given but un
uch SubueﬂUCut nolder or holders shall so present a o

leoss
ote




3.

to the Lessor and designate the address, all communicatiens hsrei
provided to be macde or siven to the holder or holders of the Hotes
shall be sufficiently piven if addressed to the Secured Party to

" whom such Hotcs were orimginally delivered at its address above

given.

27.4. Release of Securityv Interest. The Secured Parties
shall release the Mortgase and the lien granted by Section 16.1
hercof and all of their rights hereunder by proper instrument or
instrunents upon presentaticn of satisfactory evideace that all
indebtedness secured hereby has been fully paid or discharged.

27.5. Execution in Counternarts. This Azreement may be
executed, acknowledged and delivered in any number of counterparts,
each of such ccunterparts constituting an original but all togeths
only one Agreement.

27.6. Governine Law. This Agreement shall be construed
and enlorced in accordance with and governed by the laws of the State
of Illincis; provided, however, that the parties shall be entitle
to all rights conferred by any applicable statute, rule or regulation
of the Dominion of Canada or the United States of America.

(01

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their respective officers thereundcer
duly authorized and their corporate seals to be hereto aflfixed as
of the day and year first above written.

G. D. MACK[[ and H. KROLLFLIFER, JR.

As Trustee WG W. Trust No. 5

By

Trusteﬂ as a¢¢r a*d7
' LESSOR

APPROVED
AS TO FORM

GRAND TRUNK WESTERN RAILROAD COMPANY

(Corporate Seal) . ’i;/jZZiyq
By y . d/{/

ttest: Its

: VIOE YOI 81 rmey SSEE
/ ’ \_{/1 -

Ass.smﬁf uecretary

(Corporate Seal)

By
Attest: ) _ Its VlC ident




SECURITY MUTUAL LIFE INSURANCE
COMPANY OF NEW YORK ~—
/ /} y

e Y
£l

7

a Y

COLUMBIAN MUTUAL LIFiZ INSURANCE
COMPANY

Secured Party

By Mo < el ks
,

19

; . . - "
/ﬁ"{ < . -»4:'1,‘(.’“(_(17(4 /”(cfi. P R

o/
Secured Part

Attachments

Schedule A - Description of Equipment
Schedule B - Certificate of Acceptance
Schedule C - Casualty Value
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MANUFACTURER:

PLANT OF MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

PRICE:

DELIVER TO:

OUTSIDE DELIVERY DATE:

FIXED RENTAL PAYMENTS:

INTERIM DAILY RENT:

SCHEDULE

A -1

PULLMAN, INCORPORATED
(PULLMAN-STANDARD DIVISICN)

25 100-ton covered hopper cars

bearing identifying numbers in

the series GTW 315120 to 315154
both inclusive.

$385,000 for 25 units or
($15,400 per unit)

‘Grand Trunk Western Railroad

Company, as designated by the
Railroad

July 31, 1971 .
Thirty (30) semi-annual rental
payments, each in advance, at
$761.53 per unit, or an aggregate
of $19,038.25 for all 25 units.

$3.6362

All "Dollar' amounts are expressed in United States Dollars.

In the event the price of any Unit covered by this Schedule is
greater or less than the amount set forth above, the rental for
each Unit shall be proportionately increased or reduced.

Lessee: Grand Trunk Western Railraod Company - Trust No. V

Trustor: Detroit Bank and Trust Company

Lender: " Security Mutual Life Insurance Company of New York




SCHEDULE A - II

MANUFACTURER:

PLANT OF MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

PRICE:

DELIVER TO:

OUTSIDE DELIVERY DATE:

FIXED RENTAL PAYMENTS:

INTERIM DAILY RENT:

PULLMAN, INCORPORATED
(PULLMAN-STANDARD DIVISION)

25 100-ton covered hopper cars

bearing identifying numbers in

the series GTW 315155 to 315179
both inclusive.

$385,000 for 25 units or
($15,400 per unit)

‘Grand Trunk Western Railroad

Company, as designated by the
Railroad

July 31, 1971

Thirty (30) sem:i.-annual rental
payments, each in advance, at
$761.53 per unit, or an aggregate
of $19,038.25 for all 25 units.

$3.6362

All "Dollar" amounts are expressed in United States Dollars.

In the event the price of any Unit covered by this Schedule is

greater or less than the amount set forth above,

the rental for

each Unit shall be proportionately increased or reduced.

Grand Trunk Western Railraod Company -~ Trust No. V

Lessee:
Trus tor: Detroit Bank and Trust Company
Lender: Columbian Mutual Life Insurance Company




CERTIFICATE OF ACCEPTANCE

TO: G. D. MacKay and H. Xrollfeifer, Jr., as Trustees
under Trust Adgreement dated as of , 1971

UNITED STATES LEASING INTERNATIONAL, INC., as Adgent
for the Trustees

PULLMAN INCORPORATED (Pullman Standard Division),
as Manufacturer

I, duly aprointed inspector and authorized representative
of Grand Trunk Western Railroad Company ("Lessee") for the purpose of

the Aareement to Acguire and Lease dated as of , 1971 among
G. D. MacKay and H. Krollfeifer, Jr., Trustees under the Trust Agreement
dated , 1971, as Lessor, United States Leasinc International,

Inc., as Aagent for the Trustees, and the Lessee, and the Egquipment
Lease, Assignment, Chattel Mortoage and Security Agreement dated as of

, 1971 among the Trustees, the Agent, the Lessee and the Secured
Parties named therein, do hereby certify that I have inspected, received,
avproved and accepted delivery, on behalf of Lessee under said Agreements
of the following Items of Egquipment:

TYPE OF EQUIPMENT:
PLACE ACCEPTED:
DATE ACCEPTED:
NUMBER OF UNITS:
NUMBERED:

I do further certify that the foregoing Eguipment is in good
order and condition, and aprears tc conform to the specifications
applicable thereto and to the United States Department of Transportation
or other United States agency governmental requirements and specifica-
tions.

The execution of this Certificate will in no way relieve or

decrease the responsibility of the Manufacturer of the Equipment for any
warranties it has made with respect to the Equipment.

DATED: , 1971

Inspector and Authorized
Representative of Grand Trunk
Western Railroad Company

SCHEDULE B
(to Lease - Security Agreement)

(G. T. W. Trust No. 5)




SCHEDULE OF CASUALTY VALUE

CASUALTY VXLUE: The folleocwing per cent of original cost to Lessor
of an Item oI Eguipnent, including all taxes and delivery charges,

is to be paid on a rental payment due date pursuant tc Section 11 of
the Egquipment Lease 28 the result of an Item becoming the subjec: of
a Casﬁal%y Occurrence, depending upon when the Casualty Value is paid:

Casualty Value Payable

Payable on Date Per Item [in lieu of
After Rental and in Lieu of rental payment for such
Payment No. . Payment No. item due on such date]

1 2 102.500
2 3 101.625
3 4 100.375
4 5 98.750
> 6 _ 96.875

6 7 94.750 .
7 8 92.125
8 9 89.125

9 10 85.750 )

10 11 82.125 g
11 12 78.000
12 13 73.875
3 14 69.750
14 15 66.375
15 16 62.875
16 17 59.250
17 18 ’ 55.500
18 19 : 51.750
19 20 48.750
20 21 46.375
21 22 44.000
22 23 41.375
23 24 38.625
24 25 35.750
25 26 32.750
26 27 29.625
C27 28 26.250
28 29 22.625
29 30 19.000
30 Expiration of 15.000

Lease Term

SCHEDULE C

(to Lease-Security Agreement!




STATE OF CALIFORNIA . 5

) sSSs.
CITY AND COUNTY OF SAN FRANCISCO )

On this 26thday of April , 1971 before me personally
appeared Douglas C. Kay , to me personally known, who
being by me duly sworn, says that he is the Senior Vice President
of UNITED STATES LEASING INTERNATIONAL, INC., that one of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors; and he
acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

<:j2&x;45j%[riafl<}~£f1%LJ21241/xg;)

(SEAL)

My commission expires:

|m\mmm\m\mmm\mnmmlummunu
: OFFICIAL SEAL

VICTORIA A. POLLARD

TARY PUELIC - C/\Lli"){:-l“\tA
SIOTY 2 COUNTY OF SAN FRAN ,l“nbﬂ
iy Conais i s L8019 Mok ch 22, 195

-
-
-
-
-
-
§“E.ﬁ!(’ll@itl’ﬂ'l'€%ilx’&.’ PRI T ek LA &insks




STATE OF ILLINOIS )
) SS
COUNTY OF DU PAGE )

On this 10t ay of Ma 1971, before me personally
appeared . , to me kriown to be one
of the. persons desgribed in and who/executed the foregoing
instrument and he acknowledged that he executed the same as

his free act and deed. .
(Seal) . 6/
My commission expires:W /({ /?7/

PROVINCE OF QUEBEC )
) SS
CITY OF MONTREAL )

- s
On this 7~ day of Ay s 1371, before me

personally appeared gﬁi4;17 e , to me personally
gzgyn, who being by me duly sworn, sayg that he 1ls the e -

“togi el of Grand Trunk Western Railroad Company, that
one of the seals affixed to the foregoing instrument 1is the
corporate seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors; and he acknowledged that the execution of the
foregoing instrument was the free act and deed of/gaid corporation.

’

(e e
4 ~ . Pl - A -

(Seal)

. ) “//é%féo /
My commission e*pgﬁis% / /




STATE OF NEW YORK )
)
COUNTY OF Brove— )

SS

On this /7 *“ 1971, before me

b |
personally appeared ? , to me personally ,
known, who being by mé duly” swgrn, sfays that he is the j, Ld,ézéxgjf
& of Security Mutual Life Insurance Compéany of
New York, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors; and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

AT A
/A

My commission expires: Mo  f7} -

(Seal)

STATE OF NEW YORK )
} SS

COUNTY OF )
7

On this & g_j%23025 , 1971, before me
personially appeared (Gl Mews’ _, 0 me peprsona .
known,/who being by me duly orny/says that he is the 2&0~ /nguéwdf

of Columbian Mutual Life Insurance Company, that

one of the als affixed to the foregoing instrument is the

corporate s€al of said corporation, that saild instrument was signed
and sealed on behalf of said Corporation by authority of 1its

Board of Directors; and he acknowledged that the execution of

the foregoing instrument was the free act and deed of said corporation.

(Seal)

My commission expilres:

Notary Pullic,
Residing in me County —
My commission expizes Mazch 30, 197
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